












FIRST AMENDMENT TO FINANCING AGREEMENT 

THIS FIRST AMENDMENT TO FINANCING AGREEMENT (this “First 
Amendment”) is entered into effective as of _______, 2008, by and among SAN FERNANDO 
SENIOR HOUSING, L.P., a California limited partnership (the “Borrower”), THE HOUSING 
AUTHORITY OF THE COUNTY OF LOS ANGELES, a public body, corporate and politic, of 
the State of California (the “Issuer”), and BANK OF AMERICA, N.A., a national banking 
association organized and existing under the laws of the United States of America (as originator 
for and servicer of a loan to the Borrower, “Lender,” and as owner of the Bonds as hereinafter 
defined, the “Registered Owner” or “Lender”). 

RECITALS 

WHEREAS, pursuant to the terms of that certain Financing Agreement dated as of 
December 1, 2004 (the “Financing Agreement”) by and among the Issuer, the Lender, and the 
Borrower, the Issuer issued its Multifamily Housing Revenue Bonds (San Fernando Senior 
Housing Project) 2004 Series B (the “Bonds”) in the original aggregate principal amount of 
$6,400,000; and 

WHEREAS, the Issuer, the Lender and the Borrower wish to enter into this First 
Amendment in order to amend certain provisions relating to the extension and modification of 
the Loan at Conversion and to extend the Maturity Date of the Bonds from December 1, 2036 to 
September 1, 2038 and to increase the amount of the permanent loan from California 
Community Reinvestment Corporation, a California nonprofit public benefit corporation 
(“CCRC”) to Borrower from $3,360,000.00 to $4,100,000.00. 

AGREEMENT 

NOW THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Issuer, the 
Lender and the Borrower agree as follows: 

1. Incorporation of Recitals.  The foregoing recitals are hereby incorporated into this 
First Amendment by this reference. 

2. Definitions.  All capitalized terms used but not otherwise defined herein shall 
have the meanings given them in the Financing Agreement. 

3. Amendment of the Financing Agreement.  The terms, conditions and covenants of 
the Financing Agreement are hereby modified as follows: 

A. Section 3.5(a)(ii).  Section 3.5(a)(ii) of the Financing Agreement is hereby deleted 
in its entirety, and the following is substituted therefor: 

(ii) in part, on the Conversion Date, in the amount necessary to reduce 
the principal amount of the Bonds to $4,100,000.00, plus such additional amount 
as may be required to satisfy the conditions for Conversion set forth in the Tri-
Party  Agreement; 
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B. Exhibit A. Exhibit A of the Financing Agreement is hereby deleted in its 
entirety, and the Exhibit A attached hereto to is substituted therefor. 

C. Exhibit B. The Form of Bond attached as Exhibit B of the Financing 
Agreement is hereby modified to conform the terms to the modifications contained in this 
Amendment.  Attached hereto as Exhibit B is the form of Amended and Restated Bond 
which will replace the Bond previously issued to Construction Lender. 

4. Conditions to Effectiveness of this Agreement.  The effectiveness of this 
Amendment and the modification of the Commitment of the Lender is subject to the following 
conditions precedent: 

 A. Amended and Restated Promissory Note.  Execution and delivery by the 
Borrower of an Amended and Restated Promissory Note, amending and restating that certain 
Promissory Note dated as of December 1, 2004, in the original principal amount of 
$6,400,000.00, made by the Borrower to the order of the Issuer; 

 B. Modification Agreement.  Execution and delivery by the Borrower of a 
Modification Agreement and Acknowledgment of Subordination, modifying that certain (i) 
Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement 
and Fixture Filing, dated as of December 1, 2004 and recorded as document number 04 3297507 
in the Office of the Recorder of the County of Los Angeles on December 21, 2004 (the “Office 
of the Recorder”); and (ii) Subordination Agreement, dated as of December 1, 2004 and 
recorded as document number 04 3297512 in the Office of the Recorder on December 21, 2004; 

 C. Second Amendment to Tri Party Agreement.  Execution and delivery by 
Bank, CCRC and the Borrower of that certain Second Amendment to Tri Party Agreement;  

 D. First Amendment to Loan Agreement.  Execution and delivery by 
Borrower and CCRC of that certain First Amendment to Loan Agreement; and 

 E. Payment of Fees.  All fees, costs and expense reimbursements due and 
payable to Issuer, Lender or CCRC by the Borrower shall have been paid in full. 

5. Ratification.  Except as expressly modified herein, the Financing Agreement 
remains unmodified and in full force and effect and the parties ratify and confirm the terms 
thereof as modified by this Amendment. 

6. Counterparts. This Amendment may be executed in any number of counterparts, 
each of which shall be an original, but all of which together shall constitute one instrument. 



IN WITNESS WHEREOF, the Issuer, the Lender and the Borrower have executed this 
Amendment effective as of the day and year first written above. 

ISSUER: 

THE HOUSING AUTHORITY OF THE COUNTY 
OF LOS ANGELES 

       

By:          
 William K. Huang 

       Acting Executive Director 
      

 

APPROVED AS TO FORM: 

RAYMOND G. FORTNER, JR. 
County Counsel 
 

By:        
 Deputy 
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[SIGNATURE PAGE TO FIRST AMENDMENT] 
 

LENDER: 

BANK OF AMERICA, N.A., 
a national banking association organized and 
existing under the laws of the United States of 
America 
 
 
By:  ___________________________ 
Name: _________________________  
Title: __________________________ 
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[SIGNATURE PAGE TO FIRST AMENDMENT] 

 

BORROWER: 

 SAN FERNANDO SENIOR HOUSING, L.P., 
 a California limited partnership 
 

 
   By: Brookmore Apartment Corporation, 
    a California nonprofit public benefit   
    corporation, its Managing General Partner 
 
 By:   
 Name:   
 Title:   
  
 

 By: Aszkenazy Senior Housing, LLC, 
  a California limited liability company, its  
  Development General Partner 
 

 By:   
 Name:   
 Title:   
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EXHIBIT A 

ADDITIONAL TERMS 

I. BOND 

A. Description 

X  Housing or  __  Nonprofit or  __  Nonprofit Housing 

If Housing,  X  Tax Credits anticipated 

__  Tax Credits not anticipated 

“Bond” means the Housing Authority of the County of Los Angeles Multifamily Housing 
Revenue Bonds (San Fernando Senior Housing Project) 2004 Series B. 

 
B. Dated Date: December 17, 2004 

C. Maturity: September 1, 2038 

D. Face Amount: $6,400,000.00 

E. Interest Rate: As provided in the Note. 

F. Premium: As provided in the Note. 

G. Security: 1. Construction Loan Agreement, dated as of 
December 1, 2004, between the Lender and the 
Borrower. 

2. Loan Agreement, dated as of December 1, 2004, as 
amended by that certain First Amendment to Loan 
Agreement, dated as of ________, 2008, between 
Permanent Lender and the Borrower. 

3. Construction Deed of Trust with Assignment of 
Rents, Security Agreement and Fixture Filing dated 
as of December 1, 2004, from the Borrower for the 
benefit of the Issuer and the Lender. 

4. Assignment, Assumption and Reassignment of 
Contracts, Plans and Specifications between the 
Borrower, Issuer and Lender. 
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5. Security Agreement (Assignment of Partnership 
Interests) by the Borrower and general partner in 
favor of the Issuer and Lender. 

6. UCC-1 Financing Statement dated December 1, 
2004. 

7. Replacement Reserve Agreement dated as of 
December 1, 2004, between the Borrower and the 
Permanent Lender. 

8. Environmental Indemnity (Unsecured), dated as of 
December 1, 2004, between the Borrower and 
Permanent Lender. 

8. Modification Agreement, dated as of ________, 
2008, by and among Borrower, Permanent Lender, 
The Community Development Commission of the 
County of Los Angeles, a public body, corporate 
and politic, Aszkenazy Senior Housing, LLC, a 
California limited liability company, Brookmore 
Apartment Corporation, a California nonprofit 
public benefit corporation, and First Republic Bank, 
a Nevada banking corproation. 

H. [Reserved] 

I. Registered Owner:  Lender 

J. Bond Closing:  December 17, 2004 

K. First Interest Payment Date:  January 1, 2005 

 Interest Payment Dates thereafter:  First day of each month 

L. [Reserved] 

M. Date of Public Hearing:  October 27, 2004 and August 1, 2008 

II. LOAN AND NOTE 

A. Date:  December 1, 2004 and as amended and restated _______, 2008 

B. Maturity:  September 1, 2038 

C. Principal Amount:  $6,400,000.00 

D. Interest Rate:  Set forth in the Note (but not to exceed 12%). 
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E. Premium for prepayment of the Note:  Set forth in the Note. 

F. [Reserved] 

G. Construction Lender notice to be sent to: 

Bank of America, N.A. 
CAO-103-04-04 
450 B Street, Suite 450 
San Diego, CA  92101 
Attention:  Loan Administration Manager 

With a copy to: 

Bank of America, N.A. 
CA9-193-11-03 
333 South Hope Street, 11th Floor 
Los Angeles, CA  90071 
Attention:  Michael K. Petty 

H. Permanent Lender notice to be sent to: 

California Community Reinvestment Corporation 
225 West Broadway, Suite 120 
Glendale, CA  91204 
Attention:  President 

I. Lender:  Construction Lender 

X A national banking association duly organized and validly existing under  
   the laws of the United States of America and qualified to do business - 
   under the laws of the State; OR 

_ A state-chartered bank duly organized and validly existing under the laws  
   of the State of California; OR 

_ Other:  a United States corporation 

J. [Reserved] 

K. Date of Inducement Resolution:  June 15, 2004 

III. BORROWER AND PROJECT 

A. Borrower: 

Name: San Fernando Senior Housing, L.P. 
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 Entity Type: 

 _ nonprofit corporation 
X limited partnership  
_ general partnership 
_ individual 
 

B. Borrower notice to be sent to: Aszkenazy Senior Housing, LLC 
601 South Brand Boulevard, 3rd Floor 
San Fernando, CA  91340 

Brookmore Apartment Corporation 
2320 South Fremont Avenue 
Alhambra, CA  91803 

Apollo Housing Capital, LLC 
600 Superior Ave., Suite 2300 
Cleveland, OH  44114 
Attention:  President and General Counsel 
Phone:  216-875-2626 
Fax:  216-875-2612 

And a copy to:  Pillsbury Winthrop Shaw Pittman LLP 
50 Fremont Street, Suite 2200 
San Francisco, CA  94105 
Attention:  Byron Rodriguez 

C. [Reserved] 

D. Facilities: 98 Apartments (including 2 managers’ units) 

 During the term of the Bonds, the Project is expected to be used by the Borrower 
to provide affordable housing and to meet the requirements of a regulatory 
agreement. 

E. Project Site:  that certain real property described in the Security 

F. The financing with the aggregate proceeds of the Bonds of $6,400,000.00 of 
Project Costs. 

G. Purpose:  See Attachment A 

 Land 

_ To pay off existing loan(s): 

_ To reimburse expenditures made to third parties 
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_ To pay for acquisition expenses 

Buildings 

X To pay for construction expenses (as described in the Tax Certificate) 

_ To pay for costs of issuance 

IV. FINANCING AGREEMENT AND TAX CERTIFICATE 

A. Financing Agreement is dated December 1, 2004 and is among the Issuer, the 
Lender and the Borrower, and is amended by that certain First Amendment to 
Financing Agreement, dated as of _________, 2008, among the Issuer, the Lender 
and the Borrower.  The Tax Certificate is dated the date of delivery of the Bonds 
and is executed by the Issuer and the Borrower.  A Supplement to Tax Certificate 
is dated as of ________, 2008 and is executed by the Issuer and the Borrower. 

V. CLOSING REQUIREMENTS 

A. Additional Documents.  In addition to the documents required by Section 3.3 
hereof, the Issuer shall receive the following documents: 

X Evidence of recording of the Regulatory Agreement in the first position 

X Regulatory Agreement 

_ Other  

B. Issuance Costs. 

The Issuer shall receive the amount of $8,000.00 representing its initial issuance 
fee together with $8,000.00 representing the initial installment of its annual 
administrative fee. 

VI. APPROVED TRANSFERS 

X See Section 5.2 of the Financing Agreement 

_ Not applicable 
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EXHIBIT B 

FORM OF AMENDED AND RESTATED BOND 
 

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.  
THE TRANSFERABILITY HEREOF IS RESTRICTED BY THE TERMS SET FORTH 
HEREIN AND BY THE TERMS OF THE FINANCING AGREEMENT DESCRIBED 
HEREIN. 

No. R-__                $6,400,000 

THE HOUSING AUTHORITY OF THE COUNTY OF LOS ANGELES 
MULTIFAMILY HOUSING REVENUE BONDS 

(SAN FERNANDO SENIOR HOUSING PROJECT), 2004 SERIES B 

 Dated Date       Maturity Date 

December 17, 2004               September 1, 2038 

REGISTERED OWNER: BANK OF AMERICA, N.A. 

PRINCIPAL AMOUNT: SIX MILLION FOUR HUNDRED THOUSAND DOLLARS 

The HOUSING AUTHORITY OF THE COUNTY OF LOS ANGELES, a public body, 
corporate and politic, of the State of California (the “Issuer”), for value received, hereby 
promises to pay (but only from Revenues, as that term is defined in the Financing Agreement 
(the “Financing Agreement”), dated as of December 1, 2004, as amended by that certain First 
Amendment to Financing Agreement, dated as of _________, 2008, among the Issuer, Bank of 
America, N.A. (“Lender”), and San Fernando Senior Housing, L.P. (the “Borrower”) hereinafter 
described) to the order of the Registered Owner set forth above or registered assigns (the 
“Registered Owner”), at its office in Los Angeles, California, or such other place as the 
Registered Owner may designate in writing, from the source and in the manner hereinafter 
provided, the principal amount hereof, with interest on the unpaid balance of this Bond from the 
date hereof until this Bond is fully paid, at the rates determined, from time to time, in accordance 
with the Financing Agreement, the Note and the Loan Agreement, in any coin or currency which 
at the time or times of payment is legal tender for the payment of public or private debts in the 
United States of America.  All capitalized terms used but not otherwise defined herein shall have 
the meanings ascribed thereto in the Financing Agreement. 

This Bond constitutes one of a duly authorized issue of bonds of the Issuer designated 
“The Housing Authority of the County of Los Angeles Multifamily Housing Revenue Bonds 
(San Fernando Senior Housing Project), 2004 Series B,” issued in the aggregate face amount 
(maximum principal amount) of $6,400,000 to provide moneys to fund a loan (the “Loan”) to be 
made by Lender on behalf of the Issuer to the Borrower, to finance the development, 
construction and equipping of a 98-unit multifamily rental housing project located in the County 
of Los Angeles, California (the “Project”).  This Bond is issued pursuant to and in accordance 
with the Act. 
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The Loan will be evidenced by that certain Amended and Restated Promissory Note, 
dated as of _______, 2008, in the original aggregate principal amount of $6,400,000.00 (the 
“Note”) made by the Borrower to the order of the Issuer and assigned to Lender.  This Bond is 
issued under and secured by the Financing Agreement. 

The principal amount of this Bond as of any given date shall be equal to (i) the total 
amount advanced by Lender to purchase Bonds, less (ii) any payment of principal on all of the 
Bonds received by Registered Owners thereof.  Amounts advanced to purchase Bonds and 
payments of principal on the Bonds shall be noted on the Principal Schedule attached hereto. 

This Bond shall mature on the Maturity Date set forth above, and the entire unpaid 
principal balance of and any accrued interest on this Bond shall be paid in full on or before such 
date. 

Interest on this Bond shall be payable on each Interest Payment Date.  Interest shall be 
payable at the rates specified in the Note. 

All payments made by the Borrower to Lender under the Note shall be deemed due and 
owing on this Bond to the same extent due and owing on the Note, and the payments or 
prepayments of principal, interest, premiums and other costs and expenses shall be identical 
under this Bond with and shall be made on the same terms and conditions as such payments 
made on the Note.  Said payments by the Borrower under the Note shall be deemed to have been 
constructively received by the Registered Owner as payments on this Bond on the date of receipt 
by Lender under the Note. 

This Bond shall be subject to optional redemption and mandatory redemption on the 
dates, in the amounts, at the redemption prices and in the manner set forth in the Financing 
Agreement.  Upon the occurrence of certain events of mandatory redemption described in the 
Financing Agreement, payment of the redemption price of the Bonds shall be deemed made by 
the Issuer’s absolute assignment to the Registered Owners of the Bonds of all right, title and 
interest of the Issuer in the Note and the Security. 

The Bonds are issued as a single Bond and may not be transferred in part.  This Bond 
may not be sold, assigned or transferred, except upon satisfaction of the requirements of the 
Financing Agreement, including, but not limited to, the requirement that this Bond be sold, 
assigned or transferred only to the Permanent Lender at Conversion or a Qualified Institutional 
Buyer and only upon receipt from the purchaser of an Investor Letter in the form attached to the 
Financing Agreement.  The Lender shall serve as Bond registrar and shall, on behalf of the 
Issuer, maintain records of ownership of the Bonds. 

Subject to the foregoing, this Bond is transferable upon the registration books maintained 
by the Lender, by the Registered Owner hereof in person or by its attorney duly authorized in 
writing, upon surrender of this Bond together with a written instrument of transfer satisfactory to 
the Lender, duly executed by the Registered Owner or its duly authorized attorney.  The Issuer 
may deem and treat the person in whose name this Bond is last registered upon the books 
maintained by the Lender, with such registration noted on this Bond, as the absolute owner 
hereof for the purpose of receiving payment of or on account of the principal or interest and for 
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all other purposes; all such payments so made to the Registered Owner or upon his order shall be 
valid and effectual to satisfy and discharge the liability upon this Bond to the extent of the sum 
or sums so paid, and the Issuer shall not be affected by any notice to the contrary. 

Upon the occurrence of any Default by the Borrower, the Registered Owner may exercise 
any or all of the remedies described in the Financing Agreement in the manner provided therein. 

This Bond and the interest hereon is a limited obligation of the Issuer, payable solely 
from Revenues.  Neither the Issuer, the State of California (the “State”) nor any political 
subdivision thereof (except the Issuer, to the limited extent set forth in the Financing Agreement) 
nor any public agency shall in any event be liable for the payment of the principal of, premium 
(if any) or interest on the Bonds or for the performance of any pledge, obligation or agreement of 
any kind whatsoever except as set forth herein or in the Financing Agreement, and none of the 
Bonds or any of the Issuer’s agreements or obligations shall be construed to constitute an 
indebtedness of or a pledge of the faith and credit of or a loan of the credit of any of the 
foregoing within the meaning of any constitutional or statutory provision whatsoever. 

This Bond, together with the interest and premium (if any) hereon, shall not be deemed to 
constitute a debt or liability of the Issuer, the State or any public agency or a pledge of the faith 
and credit of the Issuer, or the faith and credit or taxing power of the State or any political 
subdivision thereof, but shall be payable solely from the funds provided therefor pursuant to the 
Financing Agreement.  This Bond is only a limited obligation of the Issuer as provided by the 
Act, and the Issuer shall under no circumstances be obligated to pay the Bonds except from 
Revenues. 

NONE OF THE ISSUER, THE BOARD MEMBERS, OFFICERS, EMPLOYEES, 
ATTORNEYS OR AGENTS OF THE ISSUER, OR ANY PERSON EXECUTING THE 
BONDS IS LIABLE PERSONALLY ON THE BONDS OR SUBJECT TO ANY PERSONAL 
LIABILITY OR ACCOUNTABILITY BY REASON OF THEIR ISSUANCE.  THE BONDS 
ARE LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE ONLY AS PROVIDED IN 
THE FINANCING AGREEMENT, AND ARE NOT A DEBT, NOR A PLEDGE OF THE 
FAITH AND CREDIT, OF THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS, 
AND NEITHER ARE THEY LIABLE ON THE BONDS, NOR ARE THE BONDS PAYABLE 
OUT OF ANY FUNDS OR PROPERTIES OTHER THAN THOSE OF THE ISSUER 
EXPRESSLY PLEDGED FOR THE PAYMENT THEREOF UNDER THE FINANCING 
AGREEMENT.  THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS WITHIN THE 
MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION.  THE 
ISSUANCE OF THE BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR 
CONTINGENTLY OBLIGATE THE STATE OR ANY POLITICAL SUBDIVISION 
THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER 
THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT.  THE 
ISSUER HAS NO TAXING POWER. 
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NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF 
OR PREMIUM OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT OR 
FUTURE OFFICER, DIRECTOR, MEMBER, EMPLOYEE OR AGENT OF THE ISSUER, 
OR OF ANY SUCCESSOR TO THE ISSUER, AS SUCH, EITHER DIRECTLY OR 

  



 

THROUGH THE ISSUER OR ANY SUCCESSOR TO THE ISSUER, UNDER ANY RULE 
OF LAW OR EQUITY, STATUTE OR CONSTITUTION OR BY THE ENFORCEMENT OF 
ANY ASSESSMENT OR PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF 
ANY SUCH OFFICERS, DIRECTORS, MEMBERS, EMPLOYEES OR AGENTS, AS SUCH, 
IS HEREBY EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF, AND 
CONSIDERATION FOR, THE EXECUTION AND ISSUANCE OF THIS BOND. 

 
No recourse shall be had for the payment of the principal of, premium, if any, or interest 

on the Bonds or for any claim based thereon or upon any obligation, covenant or agreement in 
the Financing Agreement contained, against the Issuer, any past, present or future member of its 
governing body, its officers, attorneys, accountants, financial advisors, agents or staff, or the 
officers, attorneys, accountants, financial advisors, agents or staff of any successor public entity, 
as such, either directly or through the Issuer or any successor public entity, under any rule of law 
or penalty or otherwise, and all such liability of the Issuer, any member of its governing bodies 
and its officers, attorneys, accountants, financial advisors, agents and staff is hereby, and by the 
acceptance of the Bonds, expressly waived and released as a condition of, and in consideration 
for, the execution of the Financing Agreement and the issuance of the Bonds. 

Neither the Borrower nor any Registered Owner shall look to the Issuer or any of its 
elected officials, officers, attorneys, accountants, financial advisors, agents or staff or any 
successor or public entity for damages suffered by the Borrower or such Registered Owner as a 
result of the failure of the Issuer to perform any covenant, undertaking or obligation under the 
Financing Agreement, the Bond, the Regulatory Agreements or any of the other documents 
referred to in the Financing Agreement, or as a result of the incorrectness of any representation 
made by the Issuer in any of such documents, nor for any other reason. 

It is intended that this Bond is made with reference to and shall be construed as a contract 
governed by the laws of the State. 

The terms of this Bond are subject in all respects to the terms of the Financing 
Agreement.  If there is a conflict between the provisions of this Bond and the Financing 
Agreement, the Financing Agreement shall control. 

This Bond shall not be valid or become obligatory for any purpose or be entitled to any 
benefit or security under the Financing Agreement unless the registration of this Bond in the 
name of the Registered Owner is confirmed by the signature of an authorized officer of the 
Lender on behalf of the Issuer on the Registration Schedule attached hereto. 
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IT IS HEREBY CERTIFIED AND RECITED that all conditions, acts and things 
required to exist, happen and be performed precedent to or in the issuance of this Bond do exist, 
have happened and have been performed in regular and due form as required by law. 

The Issuer has caused this Bond to be duly executed in its name by the facsimile 
signature of its Chair and countersigned by the facsimile signature of its Secretary all as of the 
date first set forth above. 

 THE HOUSING AUTHORITY OF THE 
COUNTY OF LOS ANGELES 

       

 By:         
 Chair of the Board of Commissioners 
 

Countersigned: 

 

By:         
 Executive Officer-Clerk of the 
 Board of Commissioners     
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PRINCIPAL SCHEDULE 

 
Date 

Amount of 
Bonds Purchased 

Principal Paid on 
the Bonds 

Current Principal 
of the Bonds 

Signature of 
Lender 

 
   $6,400,000    $6,400,000    
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REGISTRATION SCHEDULE 
 

The ownership of the unpaid principal balance of this Bond and the interest accruing thereon is 
registered on the books of the Lender maintained on behalf of the Issuer in the name of the 
Registered Owner last noted below. 
 
 

Date of Registration 
 

Name of Registered Owner Signature of Lender 

    BANK OF AMERICA, N.A.     
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	To exercise the option granted in Section 5.1(a) hereof, the
	Any Bonds for which a notice of tender has been given by the
	Upon the giving of the notice pursuant to Section 5.1(a) her
	While tendered Bonds are in the custody of the Trustee pendi
	Notwithstanding anything herein to the contrary, any Bond or

	Mandatory Tenders.
	Holders of Bonds shall be required to tender their Bonds to 
	At least 25 days prior to any Mandatory Tender Date pursuant

	Remarketing of Bonds.
	Upon the receipt by the Remarketing Agent of any notice from
	No Bond or portion thereof tendered pursuant to Section 5.1 
	By 4:00 p.m., New York, New York time on the Business Day im
	The Remarketing Agent shall deliver to the Trustee, no later
	If all of the Bonds shall have been called for redemption du
	Anything herein to the contrary notwithstanding, no Bonds sh

	Trustee to Pay Purchase Price.
	In the event that either the Trustee shall not have received
	On each Bond Purchase Date, the Borrower shall pay or cause 
	Upon receipt of such Purchase Price and upon receipt of the 
	Except with respect to any Bonds purchased in lieu of redemp

	Delivery of Purchased Bonds and Remarketing of Pledged Bonds
	Bonds sold by the Remarketing Agent pursuant to Section 5.3 
	Bonds not sold by the Remarketing Agent pursuant to Section 
	The Remarketing Agent shall use its best efforts to remarket
	No later than 11:00 a.m., New York, New York time, on each P
	The Pledged Bonds are pledged to the Credit Facility Provide


	REDEMPTION OF BONDS
	Optional Redemption.  The Bonds may be redeemed in whole, bu
	Mandatory Redemption From Amounts Transferred From Project F
	Mandatory Redemption From Mandatory Prepayment of Note.  The
	Mandatory Redemption For Loan Agreement Default.  The Bonds 
	Mandatory Redemption From Amounts Transferred From Principal
	On each Bond Payment Date, Bonds shall be redeemed, in part,
	In the event of a conversion to semi annual Bond Payment Dat

	Mandatory Redemption From Pre-Conversion Loan Equalization P
	Mandatory Sinking Fund Redemption.  The Bonds shall be subje
	Mandatory Redemption Upon Sale of Project.  The Bonds shall 
	Purchase in Lieu of Redemption.  The Borrower shall have the
	Purchase of Subordinate Bonds in Lieu of Redemption.  The Bo
	Notice of Redemption.  Not fewer than fifteen (15) days, nor
	Deposit of Redemption Price or Purchase Price.  On (except a
	Bonds Payable on Redemption Date.  Notice of redemption havi
	Partial Redemption; Selection of Bonds.  Redemption of Bonds

	DELIVERY OF BONDS; APPLICATION OF BOND PROCEEDS
	Conditions Precedent to the Delivery of Bonds.  Upon payment
	Executed counterparts of this Indenture, the Loan Agreement,
	A certified copy of the Resolution;
	The Purchase Price of the Bonds received from the Bond Purch
	An executed Investor Letter from the Bond Purchaser;
	The Initial Bond Fund Deposit and the Costs of Issuance Depo
	A Bond Counsel Approving Opinion;
	A written request and authorization by the Issuer to the Tru
	Any other documents or opinions which the Issuer, the Bond P

	Proceeds From Sale of Bonds and Other Closing Funds.  The Tr
	The Trustee shall deposit the proceeds from the sale of the 
	From the amounts received from the Borrower, the Trustee sha
	On the Closing Date, an amount equal to the Initial Bond Fun
	On the Closing Date, the Cost of Issuance Deposit shall be d
	On the Closing Date, $____________ to the Equity Account of 

	Subsequent to the Closing Date, from amounts received from t


	PLEDGE; FUNDS
	Pledge of Revenues and Assets.  The pledge and assignment of
	Establishment of Funds.  There are established with the Trus
	The Bond Fund;
	The Project Fund (and the Capitalized Interest Account, the 
	The Rebate Fund;
	The Expense Fund;
	The Costs of Issuance Fund;
	The Remarketing Proceeds Fund;
	The Principal Reserve Fund; and
	The Surplus Fund.


	Application of Pledged Revenues.   all money received by the
	All money received by the Trustee from the Borrower or the S
	To the Rebate Fund, an amount equal to the Rebate Amount, if
	To the Expense Fund, if such monies are needed to pay any ex
	To the Surplus Fund.


	Bond Fund.  The Issuer and the Borrower shall have no intere
	Expense Fund.  The Trustee shall deposit in the Expense Fund
	Costs of Issuance Fund.  Amounts in the Costs of Issuance Fu
	Project Fund.
	The Trustee shall use moneys in the Tax-Exempt Bonds Account
	Upon receipt of each Written Requisition submitted by the Bo
	After the Closing Date, the Borrower, with the written conse
	Immediately prior to any mandatory redemption of Bonds pursu
	Amounts on deposit in the Project Fund shall be invested as 
	When the Project has been completed, the Borrower shall deli
	After the Closing Date, amounts on deposit in the Equity Acc

	Rebate Fund.   The Trustee shall deposit or transfer to the 
	Within 15 days after each receipt or transfer of funds to th
	All payments to the United States of America pursuant to thi
	The Trustee shall preserve all statements, forms and explana
	The Trustee may conclusively rely on the instructions of the
	If at any time during the term of this Indenture the Issuer,
	Moneys and securities held by the Trustee in the Rebate Fund
	Moneys in the Rebate Fund may be separately invested and rei
	Notwithstanding anything to the contrary in this Indenture, 
	The Trustee shall keep and make available to the Issuer and 
	Notwithstanding the foregoing, the computations and payments

	Surplus Fund.  The Trustee shall disburse all amounts on dep
	Application of Funds and Accounts Upon Event of Default.  Up
	Non-Presentment of Bonds.  In the event any Bonds shall not 
	Final Balances.  Notwithstanding the person or persons that 
	Remarketing Proceeds Fund.  Amounts received from the Remark
	Principal Reserve Fund.
	The Trustee shall deposit into the Principal Reserve Fund al
	The Trustee shall pay, apply or transfer amounts on deposit 
	if the aggregate amount on deposit in the Principal Reserve 
	on the Bond Payment Date following receipt by the Trustee of
	if the aggregate amount on deposit in the Principal Reserve 
	with the Written Consent of the Borrower and the Bondholder 

	The Principal Reserve Fund Deposit Schedule may be revised f

	Additional Funds.  The Trustee is hereby authorized to estab
	Subsequent Cap Agreements.  The Trustee shall only accept a 

	INVESTMENT OF FUNDS
	Investment of Funds.   Any money held as part of the funds a
	Any investment of money may be made by the Trustee through i
	The Trustee shall have no liability or responsibility for an
	Unless otherwise confirmed in writing, an account statement 
	The Trustee will furnish to the Issuer, the Bondholder Repre
	Except as otherwise provided in subsection (g) of this Secti
	The Borrower (by virtue of its execution of the Loan Agreeme
	The Trustee shall be entitled to assume, absent receipt by t
	The Issuer (and the Borrower by its execution of the Loan Ag


	REPRESENTATIONS AND COVENANTS
	General Representations.  The Issuer makes the following rep
	The Issuer is a public body corporate and politic of the Sta
	The Issuer is not in default under or in violation of, and t
	To the Issuer’s knowledge, no litigation, inquiry or investi
	The revenues and receipts to be derived from the Loan Agreem

	No Encumbrance on Trust Estate.  The Issuer will not knowing
	Payment of Bond Obligations.  The Issuer, but solely from th
	Loan Agreement Performance.   The Trustee, on behalf of the 
	The Issuer will promptly notify the Trustee, the Borrower, t

	Maintenance of Records; Inspection of Records.   The Trustee
	The Issuer will at any and all times, upon the reasonable re

	Tax Covenants.  The Issuer covenants to and for the benefit 
	Enforce or cause to be enforced all obligations of the Borro
	Not take or cause to be taken any other action or actions, o
	At all times do and perform all acts and things permitted by
	Not take any action or knowingly permit or suffer any action
	Require the Borrower to agree, pursuant to the terms and pro


	Performance by the Borrower.  Without relieving the Issuer f

	DEFAULT; REMEDIES
	Events of Default.  Any one or more of the following shall c
	If any Senior Bonds are Outstanding, a default in the paymen
	If any Senior Bonds are Outstanding, a default in the paymen
	After no Senior Bonds remain Outstanding, a default in the p
	After no Senior Bonds remain Outstanding, a default in the p
	Subject to Section 10.7 hereof, default in the performance o
	A failure to pay any Third Party Fee; or
	Receipt by the Trustee of a written notice from a Credit Fac
	Failure of a Credit Facility Provider to honor any drawing i
	A Credit Facility Provider shall (i) commence a proceeding u
	Any other “Default” or “Event of Default” under any of the o

	Acceleration of Maturity; Rescission and Annulment.   Subjec
	At any time after such a declaration of acceleration has bee
	There has been deposited with the Trustee a sum sufficient t
	All Events of Default, other than the non-payment of the pri
	A Swap Agreement or Cap Agreement complying with the provisi

	Notwithstanding the occurrence and continuation of an Event 

	Additional Remedies; Bondholder Representative Enforcement. 
	Upon the occurrence and continuation of any Event of Default
	Notwithstanding anything to the contrary contained in this I
	Whether or not an Event of Default has occurred, any and all
	Whether or not an Event of Default has occurred, and except 
	If the Borrower defaults in the performance or observance of
	If the Borrower defaults in the performance of its obligatio

	Application of Money Collected.  Any money collected by the 
	(i) First, to Servicer in the amount of any outstanding Serv
	(ii) Second, to Trustee the amount of any Issuer Fee, Truste
	(iii) Third, to the Servicer, the Servicing Fee then due and
	(iv) Fourth, to Bondholder Representative, any costs and exp
	(v) Fifth, to Swap Counterparty, any costs and expenses incu
	(vi) Sixth, in proportion to their respective Final Owed Amo
	If and to the extent this Section conflicts with the provisi

	Remedies vested in Trustee and Bondholder Representative.  A
	Limitation on Suits; Rights of Bondholders.  Subject to the 
	Such Bondholder previously has given Written Notice to the T
	Such Bondholder shall have made request to the Trustee to in
	Such Bondholder (either alone or together with other Bondhol
	No remedies have been exercised by either the Bondholder Rep


	Unconditional Right of Bondholders to Receive Principal, Pre
	Restoration of Positions.  If the Trustee, the Bondholder Re
	Rights and Remedies Cumulative.  No right or remedy herein c
	Delay or Omission Not Waiver.  No delay or omission of the T
	Waiver of Past Defaults.  Before any judgment or decree for 
	Remedies Under Loan Agreement or Note.  As set forth in this
	Waiver of Appraisement and Other Laws.   To the extent permi
	If any law in this Section referred to and now in force, of 

	Suits to Protect the Trust Estate.  Subject to the provision
	Remedies Subject to Applicable Law.  All rights, remedies an
	Assumption of Obligations.  In the event that the Trustee, t

	THE TRUSTEE
	Appointment of Trustee; Acceptance.  The Issuer hereby appoi
	Certain Duties and Responsibilities of Trustee.   The Truste
	If an Event of Default exists, the Trustee shall exercise su
	No provision of this Indenture shall be construed to relieve
	This subsection shall not be construed to limit the effect o
	The Trustee shall not be liable for any error of judgment ma
	The Trustee shall not be liable with respect to any action t
	No provision of this Indenture shall require the trustee to 

	Subject to its rights to indemnification pursuant to Section
	Whether or not therein expressly so provided, every provisio
	The Trustee may conclusively rely, as to the truth of the st
	The permissive rights of the Trustee to do things enumerated
	The rights of the Trustee and limitations of liability enume

	Notice of Defaults.  Upon the occurrence of any Event of Def
	Certain Rights of Trustee.
	The Trustee may rely and shall be protected in acting or ref
	Any request or direction of the Issuer mentioned herein shal
	Whenever in the administration of this Indenture the Trustee
	The Trustee shall be under no obligation to exercise any of 
	The Trustee shall not be bound to make any investigation int
	The Trustee may execute any of the trusts or powers hereunde
	The Trustee shall not be required to take notice or be deeme

	Not Responsible for Recitals.  The recitals contained herein
	May Hold Bonds.  The Trustee in its individual or any other 
	Money Held in Trust.  Money held by the Trustee in trust her
	Compensation and Reimbursement.  Under the Loan Agreement, t
	The Issuer has no obligation to pay the Trustee for services
	As security for the performance of the obligations of the Bo
	The Trustee’s rights to compensation and reimbursement shall

	Trustee Required; Eligibility.  Any successor Trustee shall 
	Resignation and Removal; Appointment of Successor.   No resi
	The Trustee may resign at any time by giving 60 days’ Writte
	The Trustee may be removed at any time with 30 days’ notice 
	If the Trustee shall resign, be removed or become incapable 
	The retiring Trustee shall cause Written Notice of each resi

	Acceptance of Appointment by Successor.   Every successor Tr
	No successor Trustee shall accept its appointment unless at 

	Merger, Conversion, Consolidation or Succession to Business.
	Requirements for Bondholder Consent and Instruction to the T
	The Issuer and Trustee acknowledge that, concurrently with t
	The Bondholder Representative shall continue to act in such 

	Appointment of Co-Trustee.  It is the purpose of this Indent
	Loan Servicing.  The Issuer and the Trustee acknowledge that
	Requests From Rating Agency.  If the Bonds are at any time r
	No Recourse Against Officers or Employees of Trustee.  No re
	Concerning the Remarketing Agent.  Any Remarketing Agent sha
	compute the Weekly Interest Rate, Daily Interest Rate, Term 
	keep such records relating to its computations of interest r

	Qualifications of Remarketing Agent.  The Remarketing Agent 
	Tender Agent.   The Trustee, with the written consent of the
	The Tender Agent shall pay to tendering Bondholders the Purc

	Qualifications of Tender Agent.   The Tender Agent shall be 
	The Tender Agent may at any time resign and be discharged by
	In the event of the resignation or removal of the Tender Age
	In the event that the Trustee shall fail to appoint a Tender
	Insofar as such provisions may be applicable, the Tender Age


	SUPPLEMENTAL INDENTURES; AMENDMENT OF LOAN AGREEMENT�AND BON
	Supplemental Trust Indentures Without Bondholders Consent.  
	Cure any ambiguity or formal defect or omission or correct o
	Grant to or confer upon the Trustee for the benefit of the B
	Amend any of the provisions of this Indenture to the extent 
	Add to the covenants and agreements of the Issuer in this In
	Make any change herein that is required by any Rating Agency
	Amend, alter, modify or supplement this Indenture in a manne
	Make any other change, which is not materially adverse to th
	During a Daily Interest Rate Mode or a Weekly Interest Rate 
	To modify, alter, amend or supplement this Indenture in conn
	To implement or modify any secondary market disclosure requi

	Supplemental Trust Indentures With Bondholders’ Consent.  Ex
	Supplemental Indentures Part of Indenture.  Any Supplemental
	Discretion of Trustee to Execute Supplemental Indenture.  Ex
	Consents and Opinions.  Subject to Section 13.1 hereof, any 
	Notation of Modification on Bonds; Preparation of New Bonds.
	Amendments to Loan Agreement and Bond Documents Not Requirin
	Cure any ambiguity or formal defect or omission, correct or 
	Grant to or confer upon the Trustee for the benefit of the B
	Amend any of the provisions therein to the extent required t
	Add to the covenants and agreements of the Issuer therein ot
	Make any change that is required by any Rating Agency in ord
	Amend, alter, modify or supplement such document in a manner
	Make any other change, which is not materially adverse to th
	During a Daily Interest Rate Mode or a Weekly Interest Rate 
	To modify, alter, amend or supplement the Loan Agreement in 

	Amendments to Loan Agreement and Bond Documents Requiring Co
	Amendments to the Credit Facility.  The Trustee may, without

	DEFEASANCE
	Satisfaction and Discharge of Indenture.  Whenever all Bond 
	Trust for Payment of Debt Service.  (a)  The Issuer shall, a
	Such Government Obligations or Special Defeasance Obligation
	If the Bonds are to be redeemed prior to their maturity, eit
	Prior to the establishment of such escrow the Issuer, the Tr
	Except in the case of a gross-funded cash defeasance, prior 

	Notwithstanding paragraph (a) above, if the Borrower deposit
	The Trustee shall hold such funds in trust for the benefit o
	The conditions set forth in clauses (ii) – (iv) in paragraph
	The Trustee shall release on such day any liens created by t

	Cash and/or Government Obligations or Special Defeasance Obl
	The obligations hereunder relating to paying agent, registra

	Special Defeasance.  The provisions of Section 14.2(a)(iii) 

	MISCELLANEOUS
	Notices.   All notices, demands, requests and other communic
	Where this Indenture provides for giving of notice to the Tr

	Notice to Bondholders; Waiver.   Where this Indenture provid
	Where this Indenture provides for notice in any manner, such

	Successors and Assigns.  All covenants and agreements in thi
	Benefits of Indenture.  Nothing in this Indenture or in the 
	Bondholder Representative; Trustee’s, Credit Facility Provid
	In the event that for any reason, no Credit Facility Provide
	Whenever pursuant to this Indenture or any other Bond Docume
	The Bondholder Representative and the Credit Facility Provid

	Proof of Execution of Writings and Ownership.  Any instrumen
	The fact and date of the execution by any person of any such
	The ownership of any Bonds is proved by the registration boo

	Legal Holidays.  In any case in which the date of payment of
	Governing Law.  This Indenture shall be governed by and shal
	Severability.  If any provision of this Indenture shall be i
	Execution in Several Counterparts.  This Indenture may be co
	Nonrecourse Obligation of the Borrower.  Except as otherwise

	SUBORDINATE BONDS
	Conversion Between Senior and Subordinate Bonds.
	Senior Bonds shall be converted to Subordinate Bonds and Sub
	In connection with such conversion, the Registered Holder of
	Subordinate Bonds shall be subject and subordinate in all re
	The sole source of funds available to the Issuer for the pay
	Payments, if any, of the principal of, and interest on, the 
	The obligation of the Borrower to make payments, if any, on 
	So long as any amounts remain currently due and owing (A) in
	Unpaid interest on Subordinate Bonds stemming from insuffici

	The Trustee shall not, after the Trustee receives a Default 
	Bonds purchased in lieu of redemption pursuant to Section 6.
	For purposes of this Section 16.1, the following terms shall
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	Incorporation of Recitals.  The foregoing recitals are hereb
	Definitions.  All capitalized terms used but not otherwise d
	Amendment of the Financing Agreement.  The terms, conditions
	Section 3.5(a)(ii).  Section 3.5(a)(ii) of the Financing Agr

	Conditions to Effectiveness of this Agreement.  The effectiv
	Ratification.  Except as expressly modified herein, the Fina
	Counterparts. This Amendment may be executed in any number o




